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9DOXDWLRQIRU0	$DQGRWKHUWUDQVDFWLRQVLVSHFXOLDUWRSLF4XLWHRIWHQLW
VWKHEXVLQHVVYDOXDWLRQWUDQVODWHGLQWRFRPSHQVDWLRQ
WKDWFDXVHVWKHGLVFRQWHQWRI WKHOHDYLQJVKDUHKROGHUVDQGLW LV WKHYDOXDWLRQDQDO\VLVWKDW LVRSSRVHGDQGEHFRPHVDVXEMHFWRI
OLWLJDWLRQ DW FRXUW 7KH YDOXH GULYHUV OLNH HDUQLQJV SURILW PDUJLQ RU GLVFRXQW UDWH DUH XVXDOO\ GLVFXVVHG $QRWKHU LPSRUWDQW
YDULDEOHWKHYDOXDWLRQGDWHPD\VWD\XQFKDOOHQJHG(YHQWKRXJKLWPD\VHHPUDWKHUDWHFKQLFDOPDWWHURQO\WKHWDVNWRFKRRVH
DSURSHUYDOXDWLRQGDWHLVDFRUQHUVWRQHRIHYHU\YDOXDWLRQDQDO\VLV7KHIDFWVSUHVHQWHGLQWKLVSDSHUVXJJHVWVWKDWWKHFKRLFHRI
WKHYDOXDWLRQGDWHLVQRWVROHO\IRUPDOOHJDOLVVXHEXWLWREYLRXVO\KDVDPDWHULDOLPSDFWWRWKHULJKWVRILQGLYLGXDOVLHRZQHUV
RIFRPSDQLHVDQGDOVRWRWKHILQDQFLDOVWDWHPHQWVRIWKHFRPSDQLHVLQYROYHG ,W LV WKHUHIRUHQRWFRUUHFWWRWDONDERXWWKHZHOO
NQRZQ YDOXH GULYHV DQG OHDYH WKH YDOXDWLRQ GDWH LQ WKH EDFNJURXQG ,Q IDFW LW
V H[DFWO\ WKH RSSRVLWH  WKH GDWH RI YDOXDWLRQ
GHWHUPLQHVWKHYDOXHGULYHUVDQGDOVRIL[HVWKHSUHPLVHVDQGFLUFXPVWDQFHVUHJDUGOHVVRIZKHWKHUWKHDSSUDLVHUGHFLGHVWRXVH
YDOXDWLRQPRGHOVEDVHGRQPDUNHWFRPSDULVRQ'&)RUDVVHWEDVHGPRGHOV

7KH$XWKRUV3XEOLVKHGE\(OVHYLHU%9
3HHUUHYLHZXQGHUUHVSRQVLELOLW\RI8QLYHUVLW\RI(FRQRPLFV3UDJXH)DFXOW\RI)LQDQFHDQG$FFRXQWLQJ
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VWDNH9DOXDWLRQRI WKHFRPSDQ\ LQ WKH IRUPRIDQDSSUDLVDO LVYHU\RIWHQ UHTXLUHGE\ ODZ WKDW VHDUFKHV IRUD IDLU
SULFHWREHDSSHQGHGWRWKHWUDQVDFWLRQ,W
V WKHIDFWWKDWWKHZD\VRIGHWHUPLQLQJWKHSURSHUYDOXHRIWKHFRPSDQ\
RWKHUWKDQDYDOXDWLRQDQDO\VLVLVYHU\GLIILFXOW7KLVGLIILFXOW\VWHPVIURPWZRPDLQIDFWRUV*HQHUDOO\WKHHDVLHVW
DQGPRVWFRPPRQZD\WRGHWHUPLQHWKHSULFHRIDSDUWLFXODUJRRGLVILQGLQJWKHXVXDOSULFHDWZKLFKVXFKRUYHU\
VLPLODULWHPLVWUDGHGLQWKHPDUNHW7KHSUREOHPLQWKHFDVHRIWKHYDOXHRIHQWHUSULVHVLVWKHIDFWWKDWWKHQXPEHURI
WUDQVDFWLRQVZLWK WKH FRPSDQLHV LV TXLWH OLPLWHG HVSHFLDOO\ LQ WKH FDVH RI D VPDOOPDUNHWV VXFK DV&]HFK FDSLWDO
PDUNHW0RUHRYHU WKH LQIRUPDWLRQRQ WKHSULFHVRI WKH0	$GHDOV DUH XVXDOO\ FRQVLGHUHGQRQSXEOLF(IIRUWV WR
GHULYHYDOXH IURPWKHSULFHVRI UHVSHFWLYHEXVLQHVVHVPDUNHWFRPSOLFDWHVDQRWKHUIDFWEXVLQHVVHVDUHYHU\XQLTXH
LWHPVWKDWFDQEHFRPSDUHGZLWKVLJQLILFDQWGLIILFXOWLHVRQO\%XVLQHVVHVDUHJRRGVRIKLJKO\LQGLYLGXDOQDWXUH,W
LV D VHW RI WDQJLEOH DQG LQWDQJLEOH FRPSRQHQWV RI EXVLQHVVPDNLQJ 7KH VXEVWDQWLDO GLVSDULW\ RI VXFKPL[WXUH RI
SURSHUW\ OLDELOLWLHV VNLOOV JRRGZLOO DQG VR RQPDNHV LW GLIILFXOW WR FRPSDUH WKH WUDQVDFWLRQV DPRQJ HDFK RWKHU
,PSRVVLELOLW\ WRRYHUFRPHWKHVH WURXEOHV OHDGVEXVLQHVVRZQHUVDQGSRWHQWLDOEX\HUVEXWDOVREDQNHUV MXGJHVDQG
VWDWHRIILFLDOVWRFDOOIRUWKHVHUYLFHVRIDQH[SHUWDQDO\VWLHDQLQGHSHQGHQWYDOXDWRUZKR
VDVVLJQPHQWWKHQLVWR
DWWDFKDQDSSURSULDWHYDOXHWRWKHWUDQVDFWLRQXVLQJWKHFDUHIXOO\VHOHFWHGYDOXDWLRQPHWKRG

7KHFHQWUHSLHFHRIHDFKH[SHUW
VRSLQLRQ LVDYDOXDWLRQPRGHO([SHUW
V MREFRQVLVWVRI VHOHFWLQJDQDSSURSULDWH
YDOXDWLRQPRGHOZKLOHUHVSHFWLQJWKHDVVXPSWLRQVDQGOLPLWDWLRQVRIWKHPRGHOWKHLQSXWGDWDPRGHODSSOLFDWLRQ
DQGLQWHUSUHWDWLRQRIWKHUHVXOWV)RUPRGHOWRZRUNSURSHUO\RQHQHHGVWRREH\PRGHO
VDVVXPSWLRQVDQGOLPLWDWLRQV
ZKLFKPLJKWEHQXPHURXVDQGTXLWHUHVWULFWLQJ,WLVLPSRUWDQWWRQRWHWKDWWKHRXWSXWRIWKHPRGHOLVRQO\DVJRRGDV
WKHYDULDEOHVXVHGLQWKHPRGHO7KHUHDUHPDQ\DUWLFOHVGLVFXVVLQJGLVFRXQWUDWHVVDOHVIRUHFDVWVDQGRWKHUYDULDEOHV
RIGLVFRXQWHGFDVKIORZYDOXDWLRQPRGHOV/HIWIURPWKHVHGLVFXVVLRQVUHPDLQVDQRWKHULPSRUWDQWIDFWRUWKDWDIIHFWV
DOOWKHYDOXDWLRQPRGHOVUHJDUGOHVVRIZKHWKHULWLVDPRGHOEDVHGRQFDVKIORZPDUNHWFRPSDULVRQRUDVVHWEDVHGLW
LVWKHGDWHRIYDOXDWLRQ

"An appraisal is an estimate of value of a specifically defined asset at a given point in time. The point in time 
selected, whether statutorily mandated or otherwise, is critical."  (Fishman, 1990, p. 26)

9DOXDWLRQ GDWH DV VWDWHG DERYH LV D FUXFLDO LQSXW IRU HYHU\ SULFLQJPRGHO9DOXDWLRQ'DWH IL[HV H[WHUQDO DQG
LQWHUQDO DVSHFWV LQIOXHQFLQJ WKH FRPSDQ\ YDOXH  IL[HV SUHPLVHV IURPZKLFK WKH YDOXDWLRQ DQDO\VWZLOO GHULYH WKH
IRUHFDVWVRISURILWPDUJLQVLQ'&)YDOXDWLRQRUDVDPSOHRIWUDQVDFWLRQVIRUWKHFRQVWUXFWLRQRIPXOWLSOLHUVLQPRGHOV
RIPDUNHWFRPSDULVRQ0DFURHFRQRPLFDQGPLFURHFRQRPLFHIIHFWVRIWKHHQYLURQPHQWPD\FKDQJHTXLWHVXGGHQO\
DQGXQH[SHFWHGO\7KLQNRIGXULQJ WKH HDUO\ VWDJHV RI WKH JOREDO HFRQRPLF FULVLV  WKH WUDQVIRUPDWLRQRI WKH ILUVW
VSDUVH LQIRUPDWLRQ LQWRDZRUOGZLGHSKHQRPHQRQDIIHFWLQJHFRQRPLFGHFLVLRQPDNLQJDQGEHKDYLRXURI LQYHVWRUV
HYHU\ZKHUHLQWKHZRUOGODVWHGDIHZGD\V1HYHUWKHOHVVWKHSULQFLSOHDYDOXDWRUPXVWIROORZLVWRGHILQHDGD\RQ
ZKLFK WKH YDOXDWLRQ PXVW EH SHUIRUPHG DQG WR ZKLFK WKH YDOXH RI WKH EXVLQHVV ZLOO EH DVVHVVHG $OO WKH
FLUFXPVWDQFHVDQGIDFWVWKDWRFFXUVDIWHUWKDWGDWHPXVWQRWEHWDNHQLQWRDFFRXQW7KLVSULQFLSOHLVZHOOZRUGHGLQ
WKHIROORZLQJFLWDWLRQ

"The analyst should consider only the information that was known or "knowable" as of that time and nothing else. 
This is true even if the analyst knows that events that transpired since then would have a material impact on the 
value. Even if events that transpired since then have revealed a condition that may have existed before the valuation 
date, if the condition was not known or suspected as of the valuation date, then it is not normally taken into 
consideration in the valuation. The hypothetical buyer and seller are expected to be reasonably well informed of 
prevailing conditions but not clairvoyant." (Reilly - Schweihs; 2000, p.228) 
 
:HFDQVHHWZRLPSRUWDQWSULQFLSOHVLQWKHYHU\ILUVWVHQWHQFHRIWKHTXRWHYDOXDWRUPXVWFRQVLGHUSUHFLVHO\DQG
H[FOXVLYHO\ZKDWZDVNQRZQRUFRXOGEHNQRZQDVRIWKHYDOXDWLRQGDWH7KLVLVSDUWLFXODUO\LPSRUWDQWZLWKUHJDUGWR
WKH FKRLFH RI EDVLV RI YDOXH FDOFXODWHG 6KRXOG WKH YDOXDWRU  VHDUFK IRU WKH EXVLQHVV YDOXH EDVHG RQ WKH
FRPSUHKHQVLYH RSLQLRQ RI WKH PDUNHW RU IDLU  REMHFWLYH YDOXH WKHQ KH QHHGV WR ZRUN ZLWK SXEOLFO\ DYDLODEOH
LQIRUPDWLRQ+RZHYHULIWKHYDOXDWRUORRNVIRUYDOXHIRUDSDUWLFXODULQYHVWRUW\SLFDOO\DVSHFLILFEX\HULQYHVWPHQW
EDQN WKHQ WKH YDOXDWRUZRUNVZLWK WKH LQIRUPDWLRQ JLYHQ WR WKH LQYHVWRU KH GR WKH YDOXDWLRQ IRU 5HDIILUP WKDW
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LQIRUPDWLRQDYDLODEOHLVOLPLWHGLQWLPHZKDWHYHUFRPHVWRNQRZOHGJHZKHWKHULQGLYLGXDORUFRPPRQDIWHUWKH
VHWYDOXDWLRQGDWHVKDOOQRWDIIHFWWKHRXWSXWVRIWKHYDOXDWLRQSURFHVVLQDQ\ZD\ 
 
7KHQHHGWRUHVSHFWWKHSULQFLSOHRIGDWDYDOXDWLRQPD\VHHPQRWYHU\LPSRUWDQWMXGJLQJIURPWKHGDLO\URXWLQH
SHUVSHFWLYH RI SURIHVVLRQDO YDOXDWLRQ DQDO\VW ,W LV WUXH WKDW D VLWXDWLRQ VXFK DV WKH DERYHPHQWLRQHG HFRQRPLF
UHFHVVLRQ RFFXUV YHU\ UDUHO\  WKHPDFURHFRQRPLF FKDQJHV RI WKLVPDJQLWXGH GR KDSSHQ VFDUFHO\+RZHYHU LW LV
LPSRUWDQW WR UHDOL]H WKDW HYHQ HYHQWVPXFK OHVV VHYHUH FDQ VLJQLILFDQWO\ DIIHFW WKH LQSXW YDULDEOHV RI WKH SULFLQJ
PRGHOV/HW
V WDNH WKHPRQHWDU\ LQWHUYHQWLRQRI WKH&]HFK1DWLRQDO%DQNRQ1RYHPEHUDVDQH[DPSOHRI
VXFKPDFURHFRQRPLFHYHQW6HULRXVLPSDFWVRQWKHEXVLQHVVYDOXHRIWHQVWHPVIURPWKHZLWKLQIURPWKHFKDQJHVLQ
WKHLQWHUQDODIIDLUVDQGPD\KDSSHQVXGGHQO\WRR/HWPHSRLQWRXWWKHREYLRXVWRWUDQVDFWWKHEXVLQHVVLVDWLPH
FRQVXPLQJSURFHVVZLWKSOHQW\RIRFFDVLRQIRUVRPHWKLQJWRJRZURQJ7KLVQHHGWREHKDQGOHGZLWKH[WUDYLJRXU
ZKHQGHDOLQJZLWKWKHKRVWLOHWDNHRYHUVRUVTXHH]HRXWV,QVXFKFDVHVFKRRVLQJWKHSURSHUYDOXDWLRQGDWHPD\WXUQ
LQWRDGLIILFXOWGHFLVLRQPDNLQJSURFHVVZKLFKZLOOEHGHPRQVWUDWHGODWHURQLQ WKHFKDSWHURQWKHYDOXDWLRQDW WKH
KRVWLOHWDNHRYHUVDQGPDQGDWRU\EX\RXWV

+RVWLOH7DNHRYHUV
&KRRVLQJ DQ DGHTXDWH YDOXDWLRQ GDWH EHFRPHV RI D JUHDW LPSRUWDQFH HVSHFLDOO\ LQ WUDQVDFWLRQVZKLFK OHDG WR
LQYROXQWDU\WUDQVIHURIWKHRZQHUVKLSRUZKHQWKHPLQRULW\VKDUHKROGHULVIDFHGZLWKDVLWXDWLRQZKHUHWKHVDOHRI
RZQHUVKLSLVWKHOHDVWEDGRIDQRWKHUZLVHXQIDYRXUDEOHVROXWLRQV$W\SLFDOH[DPSOHRIVXFKVLWXDWLRQLVVRFDOOHG
VTXHH]HRXW LH VLWXDWLRQZKHQ WKH KROGHU RIPDMRULW\ RI VKDUHV VTXHH]HV RXW WKHPLQRULW\ SDUWQHU RU DQRWKHU
H[DPSOH LVDVLWXDWLRQZKHUH WZRRI WKH WKUHHRZQHUVRI WKHFRPSDQ\GHFLGH WRPHUJH WKHFRPSDQ\ZLWKDQRWKHU
FRPSDQ\ZKLOVWWKHWKLUGRZQHULVVWULFWO\DJDLQVWWKLVGHFLVLRQ7KHODZFRPHVWRSURWHFWWKHLQWHUHVWVRIWKHVHQRQ
FRQIRUPLQJVKDUHKROGHUV,Q&]HFK5HSXEOLFWKHUHLVDVSHFLILFDFWUHJXODWLQJWKH0	$WUDQVDFWLRQVLWLV
&ROO ZKLFK DPRQJ RWKHU UHJXODWLRQ VHWV RXW WKH FRQGLWLRQV RQ KRZ GLVVHQWLQJ VKDUHKROGHU
V HTXLW\ QHHGV WR EH
VHWWOHGGXULQJWKH0	$WUDQVDFWLRQ7KLVDFWGHILQHVWZRZD\VWKURXJKZKLFKWKHVHWWOHPHQWFDQEHGRQHHLWKHUWKH
GLVVHQWLQJVKDUHKROGHUVZLWKGUDZVIURPWKHFRPSDQ\EHIRUHWKHRZQHUVKLSWUDQVDFWLRQVZKLFKUHTXLUHVKLVVKDUHWR
EHIDLUO\DSSUDLVHGRUWKHVXFFHVVRUFRPSDQ\ZLOOEX\EDFNDOORIKLVVKDUHVLQWKHVXFFHVVRUFRPSDQ\

3XUVXDQWWRRIWKH$FW&ROOWKHVKDUHVEX\EDFNLVPDQGDWRU\LQVLWXDWLRQVZKHUHWKHUHVXOWRIWKH
PHUJHUFKDQJHV WKH OHJDORUHFRQRPLFDOVWDWXVRIVRPHRI WKHVKDUHKROGHUVRI WKHSDUWLFLSDWLQJFRPSDQLHV IRU WKH
ZRUVH,QWKLVVLWXDWLRQWKHUHIRUHWKHVXFFHVVRUFRPSDQ\IRUPHGLQWKHSURFHVVRIDEXVLQHVVFRPELQDWLRQKDVWKH
REOLJDWLRQ WR UHGHHP VKDUHV IURP GLVVHQWLQJ VKDUHKROGHUV DIWHU WKHPHUJHU $W WKH ILUVW JODQFH WKLV SURFHGXUH LV
DOULJKW+RZHYHU LWKROGV WZR VHYHUHSLWIDOOV7KH ILUVWRQH LV WKHDEVHQFHRI UXOLQJRQKRZ WRGHILQH WKHGD\RQ
ZKLFKWKHYDOXDWLRQRIWKHQHZO\DFTXLUHGRZQHUVKLSRIWKHGLVVHQWLQJVKDUHKROGHUVKRXOGEHFDUULHGRXW7KHVHFRQG
LV WKDW D UHSODFHPHQW IRU WKH GLVVHQWLQJ VKDUHKROGHU LV GHULYHG QRW IURP LWV RULJLQDO RZQHUVKLS EXW IURP LWV QHZ
VKDUHVLQWKHVXFFHVVRUFRPSDQ\,QWKLVUHJDUG,IXOO\DJUHHZLWKWKHDUJXPHQWRI'RQQp

"The successor company, pursuant to § 150 par. 2 Act on Transformations, is obliged to redeem the shares at a 
price commensurate to their value stated by an expert opinion. Fulfilling the requirement of adequacy should not 
cause difficulties to experts, however, this adequacy required by the law is wrongly appended to the value of shares 
in the successor company. Compensation should, however, be proportionate to the value of the shares of the 
acquired company prior to the merger, not to the value of the successor. For example, if the merger results in the 
company going private (i.e. listed shares are exchanged for unlisted shares), it is unreasonable to derive the 
compensation from the value of unlisted shares which the dissenting shareholder refuses. The value of these unlisted 
shares is, by definition, reduced as a result of reduced marketability and thus significantly lower liquidity" (Donné, 
2009) 
 
7KHTXHVWLRQRIDQDSSURSULDWHYDOXDWLRQGDWH LQ WKHFDVHRIPDQGDWRU\EX\EDFN UHPDLQVXQDQVZHUHG WKRXJK
7KHDFW&ROOGRHVQRWFRYHUWKLVWRSLFLQGHWDLOXQIRUWXQDWHO\$GHFLVLYHUROHLQWKLVSUREOHPKDVJRWD
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SURYLVLRQ RI WKH ODZ ZKLFK UHTXLUHV WKH VKDUHV LQ WKH VXFFHVVRU FRPSDQ\ WR EH ERXJKW EDFN ZKLFK OLPLWV RXU
FRQWHPSODWLRQWKHYDOXDWLRQGDWHPXVWQRWEHVHWEHIRUHWKHRIILFLDOGDWHRIWKHPHUJHUWKHWUDQVDFWLRQGDWH,QWKH
SDVW LW ZDV SRVVLEOH WR XVH WKH VXSSRUW RI WKH $FW 1R  &ROO ZKLFK LQ   SDUDJUDSK  VWDWHG WKH
VHWWOHPHQWDPRXQW LVGHWHUPLQHGRQ WKHGDWHRI WHUPLQDWLRQRI WKHSDUWLFLSDWLRQRIDGLVVHQWLQJVKDUHKROGHU LQ WKH
DFTXLUHGFRPSDQ\IURPWKHLQWHULPRUGLQDU\RUVSHFLDOILQDQFLDOVWDWHPHQWVSUHSDUHGDVRIWKHGDWHRIWHUPLQDWLRQRI
WKHSDUWLFLSDWLRQRIDGLVVHQWLQJVKDUHKROGHULQWKHDFTXLUHGFRPSDQ\7KLVSURYLVLRQLVQRWYDOLGDQ\PRUHVLQHWKH
$FW1R&ROOKDVEHHQUHSODFHG$VLPLODUZRUGLQJLVQRZDYDLODEOHLQWKHUHYLVHGDPHQGPHQWVWRWKH$FW
&ROOLQWKHDRIWKLVFRGHWKRXJK7KHWHUPLQDWLRQRIWKHVKDUHKROGHUVSDUWLFLSDWLRQLQWKHFRPSDQ\
WDNHVSODFHDWWKHGDWHRIUHJLVWUDWLRQRIWKHPHUJHULQWKH%XVLQHVV5HJLVWHU7KXVRQHZRXOGEHDEOHWRDUJXHWKDWD
SURSHUGDWHIRUWKHYDOXDWLRQLVWKHGDWHRQZKLFKWKHPHUJHUZDVUHJLVWHUHGE\WKH%XVLQHVV&RXUWDWOHDVWIURPWKH
IRUPDOODZSHUVSHFWLYH%XWOHW
VNHHSLQPLQGWKDWIURPWKHHFRQRPLFSRLQWRIYLHZWKHRULJLQDOFRPSDQ\FHDVHVWR
H[LVWDOUHDG\DVRIWKHGDWHRIWKHWUDQVIRUPDWLRQEHJLQLHWKHGDWHZKHQWKHDFTXLUHGFRPSDQ\GUHZXSLWVILQDO
DFFRXQWVDQGILQDQFLDOVWDWHPHQWV)URPWKDWSRLQWLQWLPHDOOWKHGHFLVLRQVDQGWUDQVDFWLRQVPDGHDUHDVVLJQHGWR
WKHVXFFHVVRUFRPSDQ\DQGDUHERRNHGLQWKHVDPHZD\LHDVWUDQVDFWLRQVGRQHE\WKHVXFFHVVRU/HW
VQRWIRUJHW
WKDWWKHPHUJHULVDSURFHVVWKDWPLJKWWDNHPRQWKVWKXVWKHWLPHODSVHEHWZHHQWKHILQDODFFRXQWVRIWKHDFTXLUHG
FRPSDQ\DQGWKHUHJLVWUDWLRQRIWKHPHUJHULQWKH%XVLQHVV5HJLVWHUPD\EHORQJHQRXJKWRFKDQJHWKHYDOXHRIWKH
DFTXLULQJFRPSDQ\VLJQLILFDQWO\

7KHULJKWWRZLWKGUDZIURPWKHFRPSDQ\IRUGLVDJUHHLQJZLWKWKHPHUJHUHYHQEHIRUHWKHDFWXDOWUDQVIRUPDWLRQLV
HPERGLHGLQRIWKH$FW&ROODQGLVDSSOLFDEOHRQO\RQWKHVSHFLILFNLQGRIWUDQVIRUPDWLRQZKHQWKH
MRLQWVWRFNFRPSDQ\WHUPLQDWHVLWVH[LVWHQFHDQGLWVEXVLQHVVWRJHWKHUZLWKDOOLWVDVVHWVDQGOLDELOLWLHVLVWUDQVIHUUHG
WRDOLPLWHGOLDELOLW\FRPSDQ\,WLVLPSRUWDQWWRSRLQWRXWWKHGLIIHUHQFHFRPSDUHGWRWKHPDQGDWRU\EX\EDFN,QWKH
FDVHRIH[HUFLVLQJWKHULJKWWRZLWKGUDZIURPFRPSDQ\WKLVULJKWLVH[HUFLVHGEHIRUHILQDOL]LQJWKHWUDQVIRUPDWLRQ
LWVHOIDQGWKHGLVVHQWLQJVKDUHKROGHUGRHVQRWEHFRPHDSDUWQHULQWKHVXFFHVVRUOLPLWHGOLDELOLW\FRPSDQ\

/HWPHHPSKDVL]HWKDWERWKSURFHVVHVUHTXLUHH[SHUWYDOXDWLRQKRZHYHUWKHYDOXDWLRQGDWHZLOOEHGLIIHUHQWLQ
VRPH FDVHV HYHQ LQ DPDWWHU RIPRQWKV ,Q DGGLWLRQ WR WKH GLIIHUHQW YDOXDWLRQ GDWH D GLIIHUHQW FRPSDQLHVZLOO EH
YDOXHG :KLOH LQ WKH ILUVW FDVH WKH VXFFHVVRU FRPSDQ\ ZLOO EH DSSUDLVHG SUHFLVHO\ VSHDNLQJ WKH VKDUH RI WKH
GLVVHQWLQJVKDUHKROGHULQWKHVXFFHVVRUFRPSDQ\LQWKHVHFRQGFDVHLWZLOOEHVKDUHRIWKHGLVVHQWLQJVKDUHKROGHURQ
WKHGLVVROYHGFRPSDQ\

)RU WKHIXUWKHUFRQVLGHUDWLRQV OHW
VIRUPDPRGHOFDVH OHW
VDVVXPHWKDWDFRPSDQ\LVRZQHGE\IRXUSDUWQHUV
ZKLOHWKUHHRIWKHPKDYHGHFLGHGWRPHUJHWKHFRPSDQ\ZLWKDQRWKHURQHRZQHGVROHO\E\WKHVDPHWKUHHSDUWQHUV
WKH IRXUWK VKDUHKROGHU GLVDJUHHVZLWK WKLV WUDQVDFWLRQ 7KHPHUJHUZLOO EH DSSURYHG GHVSLWH WKH UHVLVWDQFH RI WKH
IRXUWKSDUWQHUDQGWKHWUDQVIRUPDWLRQSURMHFWVWDUW6XSSRVHWKDWWKHIRXUWKVKDUHKROGHUGHFLGHVWRH[HUFLVHKLVULJKW
WRZLWKGUDZIURPFRPSDQ\+LVFRPSHQVDWLRQZLOOEHGHULYHGIURPWKHYDOXHRIWKHFRPSDQ\ZKLFKWKHGLVVHQWLQJ
VKDUHKROGHURZQVDQGZKLFKKHGHFLGHG WR OHDYH7KHFDOFXODWLRQZLOOEHSHUIRUPHGE\ WKHYDOXDWLRQH[SHUW7KH
RWKHUWKUHHVKDUHKROGHUVDZDUHRIWKHIDFWWKDWWKHFRPSHQVDWLRQIRUWKHIRXUWKVKDUHKROGHUZLOOEHGHULYHGIURPWKH
YDOXHRIWKHFXUUHQWFRPSDQ\ZLOOGRWKHLUEHVWWRPDNHVXUHWKHYDOXHRIWKHFRPSDQ\LQVWDNHLVUDWKHUORZHU,I
WKH\KDGDQDFWXDOFRQWURORYHUWKHFRPSDQ\WKH\ZRXOGKDYHSOHQW\RIRSSRUWXQLWLHVWRPDQLSXODWHWKHILQDQFLDODQG
RWKHU UHVXOWV LPSRUWDQW IRU WKH YDOXDWLRQ GXULQJ WKH RQJRLQJ WUDQVIRUPDWLRQ SURFHVV HJ FRVWV OLDELOLWLHV FDVK
PDQDJHPHQWRUUHYHQXHVIRUH[DPSOHPRYLQJFOLHQWVWRWKHVXFFHVVRUFRPSDQ\HDUO\6LJQLILFDQWGHFUHDVHLQWKH
YDOXHGULYHUVHVSHFLDOO\PDUJLQRUUHYHQXHVZLOOFRQVHTXHQWO\DIIHFWWKHYDOXDWLRQPRGHOYDOXDWLRQUHVXOWKHQFHWKH
FRPSHQVDWLRQIRUWKHGLVVHQWLQJVKDUHKROGHU

7KHVLJQLILFDQWFKDQJHLQWKHFRPSDQ\¶VYDOXHGULYHUVPD\QRWDOZD\VFRPHDVWKHUHVXOWRIWKHFRQVSLUDF\RIWKH
RWKHU VKDUHKROGHUV (YHQ WUDQVIRUPDWLRQ LWVHOI PD\ WDNH D WROO RQ WKH SURILWDELOLW\ DQG ILQDQFLDO VWDELOLW\ RI WKH
FRPSDQ\LQTXHVWLRQ7KHLQFUHDVHGDPRXQWRIZRUNORDGDQGDGGLWLRQDOWDVNUHTXLUHGIRUWKHVPRRWKLPSOHPHQWDWLRQ
RI WKHPHUJHU LPSRVHGXSRQ WKHPDQDJHPHQWPD\GLYHUW WKHLUDWWHQWLRQ IURP WKHLUEXVLQHVV URXWLQH WKXV WUDQVODWH
LQWR ZRUVH ILQDQFLDO DQG RSHUDWLQJ UHVXOWV0RUHRYHU LI LW ZHUH D FRPSDQ\ WUDGHG RQ SXEOLF PDUNHWV WKH PHUH
DQQRXQFHPHQWRIWKHIDFWWKDWWKHFRPSDQ\HQWHUVLQWRWKHSURFHVVRIWUDQVIRUPDWLRQPD\FDXVHDVLJQLILFDQWFKDQJH
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LQ WKH PDUNHW SULFH RI LWV VKDUHV ZKLFK XVXDOO\ KDV D GLUHFW LPSDFW RQ LWV RYHUDOO YDOXDWLRQ SHUIRUPHG E\ WKH
YDOXDWLRQH[SHUW

,Q VXFK VLWXDWLRQV GLVVHQWLQJ VKDUHKROGHU ZLOO PRVW OLNHO\ GHIHQG KLV LQWHUHVWV LQ FRXUW RI ODZ DQG VHHN DQ
DGHTXDWH FRPSHQVDWLRQ E\ WKH FRXUW RUGHU 7KH GLOHPPD LV REYLRXV LW PLJKW EH YHU\ GLIILFXOW WR GHWHUPLQH WKH
SURSHU GDWH RI YDOXDWLRQ HVSHFLDOO\ LQ WKH FDVHV ZKHQ VRPHWKLQJ XQH[SHFWHG KDSSHQV GXULQJ WKH WUDQVIRUPDWLRQ
SURFHVV ,V WKH SURSHU GDWH ZKHQ WKH GHFLVLRQ RQ WKH WUDQVIRUPDWLRQ LV DGRSWHG" 7KH GDWH RI WKH SXEOLF
DQQRXQFHPHQW"2ULVLWWKHGD\RIWKHUHJLVWUDWLRQRIWKHPHUJHU"3HUKDSVWKHGDWHZKHQWKHGLVVHQWLQJVKDUHKROGHU
ILOODFRPSODLQDWWKHFRXUWRIODZ":HPXVWQRWIRUJHWWKDWLQWKHSHULRGEHWZHHQWKHDGRSWLRQRIWKHWUDQVIRUPDWLRQ
SURMHFWRUDQQRXQFHPHQWRIWKHPHUJHUWRWKHGDWHRIILOLQJDWWKHFRXUWPD\K\SRWKHWLFDOO\RFFXUDOVRWKHLQFUHDVH
LQ YDOXH )LQDQFLDO PDUNHWV PD\ UHDFW YHU\ SRVLWLYHO\ WR WKH GHFLVLRQ RQ WKH WUDQVIRUPDWLRQ H[SHFWLQJ FHUWDLQ
V\QHUJLHVIURPWKHPHUJHUDQGHYHQWKHDQQRXQFHPHQWDORQHPD\LQFUHDVHWKHGHPDQGIRUFRPSDQ\¶VVKDUHVWKXVGH
IDFWRLQFUHDVHLWVYDOXHIRUWKHFXUUHQWRZQHUVLQFOXGLQJWKHGLVVHQWLQJVKDUHKROGHUDQGKLVFRPSHQVDWLRQ

1RZOHW¶VFRQVLGHUWKHRSWLRQVWKHUHDUHDQGWKHLUDSSOLFDWLRQWRVSHFLILFVLWXDWLRQV5HWXUQLQJWRWKHPRGHOFDVH
GHSLFWHGDERYHIURPWKHPLQRULW\VKDUHKROGHU¶VSRLQWRIYLHZLWVHHPVULJKWWRHVWDEOLVKWKHYDOXDWLRQGDWHRQWKH
GD\ ZKHQ WKH GHFLVLRQ RI WKH PHUJHU KDV EHHQ DGRSWHG DQG WKH GLVVHQWLQJ VKDUHKROGHU YRWHG DJDLQVW LW 7KLV
DSSURDFKZRXOGHQVXUHWKDWWKHILQDOYDOXDWLRQRIWKHFRPSDQ\LVQRWLQIOXHQFHGE\WKHIDFWRUVWKDWRFFXUVDVDUHVXOW
RI D GHFLVLRQ WKDW WKH GLVVHQWLQJ VKDUHKROGHU GLGQ¶W DSSURYH DQG ZKLFK FRQVHTXHQFHV KH VHHNV WR DYRLG E\
ZLWKGUDZLQJIURPWKHFRPSDQ\,WPXVWEHVDLGWKDWE\WKLVSURWHFWLRQLVWDSSURDFKZHDVVXPHDUHGXFWLRQLQYDOXH
RI WKH FRPSDQ\ DV D UHVXOW RI WKH GHFLVLRQ RQ WKHPHUJHU 6KRXOG WKH GHFLVLRQ RQ WUDQVIRUPDWLRQ KDYH KRZHYHU
SRVLWLYHLQIOXHQFHRQWKHYDOXHRIWKHEXVLQHVVWKHPLQRULW\VKDUHKROGHUWKHQORVHVWKHSRWHQWLDOVKDUHLQWKHLQFUHDVH
LQYDOXHUHVXOWLQJIURPWKHPHUJHUDGRSWLRQ,WLVFHUWDLQO\WUXHWKDWE\UHMHFWLQJWKHGHFLVLRQRIWKHPHUJHUDQGE\
YRWLQJDJDLQVWWKHDGRSWLRQWKHPLQRULW\VKDUHKROGHUUHFDQWHGDQ\DGGLWLRQDOHFRQRPLFEHQHILWVUHVXOWLQJIURPWKH
PHUJHU±LWZDVKLVEXVLQHVVGHFLVLRQ7KHFRXQWHUDUJXPHQWKRZHYHUIROORZV

"As an owner, the investor is entitled to participate in the company's fortune until his status as an owner (...) 
ceases. A majority's oppressive conduct should not negate this basic shareholder right to participate in changes in 
the company's overall worth. From this perspective, the value of a plaintiff minority's shares is properly affected by 
changes in a company's value - even changes that occur after oppressive conduct has transpired- for as long as the 
minority remains a shareholder." (Moll, 2004, p. 371-372) 
 
(YHQ WKRXJK , FDQ LGHQWLI\ ZLWK WKH0ROO¶V DUJXPHQWV LQ SULQFLSDO , EHOLHYH WKDW KLV SRLQW RI YLHZ LV PRUH
WHFKQLFDO ± OHJDO LI \RXZLOO DQG OHVV HFRQRPLFDO , DPRI WKHRSLQLRQ WKDW DPLQRULW\ VKDUHKROGHU H[SUHVVLQJKLV
SUHIHUHQFH LH UHMHFWLRQRIPHUJHU SURSRVDO H[SUHVV KLV LQYHVWPHQW GHFLVLRQV DQG  KLV KRSHIXOO\ZHOO LQIRUPHG
RSLQLRQRQDOOWKHUHOHYDQWDVSHFWVDQGSRVVLEOHRXWFRPHRIWKHWUDQVDFWLRQ,WLVWKHUHIRUHLQP\YLHZWKHLQIRUPHG
LQYHVWRU GHFLVLRQV VLPLODU WR WKRVH SURIHVVLRQDO LQYHVWRUVPDNH DOPRVW HYHU\ GD\ DQG WKHUHIRUH LW GRHVQ¶W UHTXLUH
VSHFLDOSURWHFWLRQ,XQGHUVWDQGKRZHYHUWKHQHHGIRUDQRWKHUSHUVSHFWLYHWREHWDNHQLQWRDFFRXQW,ZRXOGFDOOLW
³KXPDQ´RU³VRFLDO´DVSHFWPHDQLQJ LI LW LV LQGHHGDGHOLEHUDWH IUDXGXOHQWDWWHPSWRI WKHPDMRULW\VKDUHKROGHU 
VKDUHKROGHUV WR WDNH DGYDQWDJH RI WKHPLQRULW\ VKDUHKROGHU WKHQ WKH WDVN RI WKH ODZ WR SURWHFW WKH LQWHUHVWV RI D
PLQRULW\VKDUHKROGHULVXQGLVSXWDEOH

,Q RUGHU WR SURYLGH WKH PLQRULW\ VKDUHKROGHU DGGLWLRQDO SURWHFWLRQ LQ WKH SURFHVV RI WUDQVIRUPDWLRQ RI WKH
FRPSDQ\ZHFDQDOVRFRQVLGHUDPRGHOZKLFKZRXOGOHDYHDQRSWLRQWRFKRRVHWKHYDOXDWLRQGDWHWRWKHPLQRULW\
VKDUHKROGHU 7KLV DSSURDFK ZRXOG SUREDEO\ EH QRW DQ RSWLRQ IRU FRPPRQ VKDUHKROGHUV VHWWOHPHQW EXW RQO\ IRU
VLWXDWLRQVZKHUHDPLQRULW\VKDUHKROGHUDOUHDG\ILOOHGDFODLPDWWKHFRXUWRIODZ7KLVDSSURDFKZRXOGFRQVWLWXWHDQ
RSWLRQIRUWKHGLVVHQWLQJVKDUHKROGHUWRFKRRVHWKHYDOXDWLRQGDWHDQGDWWKHVDPHWLPHDQREOLJDWLRQWRVXIILFLHQWO\
MXVWLI\ WKDW WKH GDWH KH FKRVH LV WKH EHVW SRVVLEOH GDWH RI YDOXDWLRQ WR HQVXUH WKH ULJKWIXOQHVV DQG IDLUQHVV RI WKH
FRPSHQVDWLRQ GHULYHG IURP WKH YDOXDWLRQ ODWHU RQ 7KLV UHJXODWLRQZRXOG VLJQLILFDQWO\ VWUHQJWKHQ WKH SRVLWLRQ RI
PLQRULW\VKDUHKROGHUVLQODZVXLWVRIDGHTXDWHFRPSHQVDWLRQDQGLILWZRXOGDOVREHUHYLHZHGDQGDSSURYHGE\WKH
FRXUWODWHURQLQWKHSURFHVVWKHUHZRXOGEHQRUHDVRQDJDLQVWVXFKSURFHGXUH,EHOLHYH
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
0ROOFRQFOXGHVKLVFRQWHPSODWLRQZLWKWKHDUJXPHQWWKDW,WKLQNLVSODXVLEOH

"(...) no one will ever know with certainty what would have happened because the majority oppressively denied 
the minority an opportunity to participate. Because this uncertainty stems from the majority's conduct, it is 
appropriate to resolve the uncertainty against the majority's interests." (Moll, 2004, p. 377) 
 
*LYHQWKDWWKHFXUUHQWOHJLVODWLRQLQWKH&]HFK5HSXEOLFGHDOLQJZLWKWKLVWRSLFLVUDWKHUYDJXHOHW
VVHHQRZ
x KRZ WKLV LV UHJXODWHG LQ WKH 8QLWHG 6WDWHV ZKHUH WKH WUDGLWLRQ RI YDOXLQJ FRPSDQLHV IRU GLIIHUHQW
SXUSRVHVDQGWKHH[SHULHQFHZLWKOLWLJDWLRQIRUDGHTXDWHFRPSHQVDWLRQIRUPLQRULW\FUHGLWRUVDUHPXFK
ULFKHU
x KRZWKLVDUHD LV UHJXODWHG LQ WKH&]HFK5HSXEOLF IRU WKHFRPSDQLHV OLVWHGRQ WKH ORFDOFDSLWDOPDUNHW
ZKHUHDUHJXODWLRQLQWKLVDUHDH[LVWVEXWQRWDWWKHOHYHORIJHQHUDOO\DSSOLFDEOHOHJDOVWDQGDUGV

6SHFLILF OHJLVODWLRQ LQ WKH LQGLYLGXDO VWDWHV LQ WKH 86 GLIIHUV 7KLV DUHD LV QRW JRYHUQHG E\ IHGHUDO ODZ
1RQHWKHOHVV ZH FDQ VD\ WKDW WKH PDMRULW\ RI 86 VWDWHV UHFRJQL]HG DV DGHTXDWH YDOXDWLRQ GDWH LQ FDVH RI
ZLWKGUDZDO RI D VKDUHKROGHU RI WKH FRPSDQ\ GXH WR GLVDJUHHPHQW ZLWK WKH RQJRLQJPHUJHU D GD\ ZKHQ WKH
GHFLVLRQRQ WKHPHUJHUZDVDGRSWHGE\RU WKHGD\SUHFHGLQJ WKLVGD\9DOXDWRUVPXVWHQVXUH WKDW WKHLUSULFLQJ
PRGHOVFRQWDLQQRLQIRUPDWLRQDQGHYHQWVWKDWZRXOGEHDYDLODEOHRUZRXOGKDYHRFFXUUHGRQO\LQWKHFRQWH[WRID
SRVLWLYHYRWHE\VKDUHKROGHUVRQWKHDGRSWLRQRIWKHPHUJHUSURMHFW7KLVHQVXUHVWKDWWKHGLVVHQWLQJVKDUHKROGHU
ZLOOEHFRPSHQVDWHGUHJDUGOHVVRIDQ\SRWHQWLDOGDPDJHVEXWDOVRUHJDUGOHVVRIDOOSRWHQWLDOEHQHILWVWKDWFRXOG
IORZWRWKHHQWHUSULVHDVDUHVXOWRIDGHFLVLRQRIWKHRWKHUVKDUHKROGHUZKLFKWKHGLVVHQWLQJVKDUHKROGHUUHIXVHG

"The establishment of a valuation date, whether it be in a dissenters' rights case or an oppressed shareholder 
case (or any valuation case), is significant. This is because only those facts known or knowable on the valuation 
date should be considered. Simply stated, An investor's required return and the amount of available benefits 
usually is estimated at a single point in time. Also, the estimate of value is based solely on the information that is 
discernible and predictable at the valuation date." (Reilly - Schweihs; 2000, p.291) 
 
$VDOUHDG\PHQWLRQHGLQWKH&]HFK5HSXEOLFWKHUHLVQRJHQHUDOO\ELGLQJOHJDOGRFXPHQWWKDWZRXOGGHDOZLWK
WKHSUREOHPRIYDOXDWLRQGDWHFKRLFH+RZHYHU WKHUH LVDGRFXPHQWNQRZQDV WKH0HWKRGRORJ\2&(LVVXHG
DQG DGPLQLVWUDWHG E\ WKH &]HFK 1DWLRQDO %DQN WKH FHQWUDO EDQN RI WKH &]HFK UHSXEOLF ZKLFK GHFODUHV WKH
FULWHULDE\ZKLFKWKH&]HFK1DWLRQDO%DQNVKDOOSURFHHGLQFDVHVZKHUHWKHODZUHTXLUHVWKHEDQNWRUHYLHZDQG
DSSURYHRU UHMHFW WKH SURSRVDO RI WKHPDMRU VKDUHKROGHU FRQFHUQLQJ WKH WUDQVDFWLRQZLWK VHFXULWLHV WUDGHGRQ D
SXEOLFPDUNHW7KHVHWUDQVDFWLRQVLQFOXGHLQSDUWLFXODUWKHPDQGDWRU\WHQGHURIIHUEX\EDFNRUVTXHH]HRXWRI
PLQRULW\VKDUHKROGHUV%DVHGRQWKHVHFULWHULDWKH&]HFK1DWLRQDO%DQNUHYLHZZKHWKHUWKHPDMRULW\VKDUHKROGHU
IXOILOOHGDOO WKHUHTXLUHPHQWVLPSRVHGXSRQKLPE\WKHODZ2QHRI WKRVHUHTXLUHPHQWVRIIFRXUVHLW WKHSURSHU
DQGIDLUFRPSHQVDWLRQIRUWKHPLQRULW\VKDUHKROGHUV

%XVLQHVV&RUSRUDWLRQV$FW LQ WKHFDVHRI WKHPDQGDWRU\ WHQGHURIIHUDQGVTXHH]HRXW UHTXLUHVDSURRI WKDW WKH
FRPSHQVDWLRQZDVUHDVRQDEOH7KHODZLQWKHVHFDVHVDVVXPHVWZRSRVVLEOHZD\VRIGRFXPHQWLQJWKHDGHTXDF\
RIWKHFRPSHQVDWLRQGHSHQGLQJRQWKHIDFWZKHWKHUWKHVKDUHVLQTXHVWLRQDUHSXEOLFO\WUDGHGLH OLVWHGRQWKH
ORFDOFDSLWDOPDUNHWRUQRW,QWKHFDVHRIWUDQVDFWLRQZLWKWKHFRPSDQ\ZKLFKLVQRWSXEOLFO\WUDGHGWKHPDMRULW\
VKDUHKROGHULVREOLJDWHGWRKDYHWKHYDOXDWLRQDQDO\VLVGRQHE\WKHYDOXDWLRQH[SHUWEXWWKH\DUHQRWREOLJDWHGWR
VXEPLW WKLV YDOXDWLRQ UHSRUW WR WKH&]HFK1DWLRQDO%DQN7KHSURFHGXUH IRU WKH WUDQVDFWLRQVZLWK WKH SXEOLFO\
WUDGHGFRPSDQLHVDOWKRXJKWKHPDMRULW\VKDUHKROGHUVGRHVQ¶WKDYHWRDSSRLQWWKHYDOXDWLRQH[SHUWWRSHUIRUPWKH
YDOXDWLRQRI WKHFRPSDQ\ LQ VWDNHKHPXVW VXEPLW DQ MXVWLILFDWLRQRI WKHFRPSHQVDWLRQ WR WKH&]HFK1DWLRQDO
%DQNIRULWVDSSURYDO

,QWKHGRFXPHQW³0HWKRGRORJ\2&(´WKHUHLVDVXEFKDSWHUGHDOLQJZLWKWKHFKRLFHRIWKHSURSHUYDOXDWLRQGDWH
6ROHW
VIRFXVRQWKLVSDUWRIWKHGRFXPHQW
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
"In the case of mandatory takeover bid, the valuation date is the day which precedes the day on which a trade 
was made. In the case of a public contract proposal valuation date is the day which precedes the day of the 
meeting on which it was decided to proceed with the transaction project. (…) This concept is not applicable on 
squeeze-out transactions due to the fact that in that case it is the exercising of the right of the majority 
shareholder rather that fulfilling the obligation imposed by law. (...) Valuation Date in the case of squeeze-outs 
(…) must not significantly precede the date of filing an application for prior approval of the Czech National 
Bank. Ideally, the valuation should be done on the day the ownership is transferred to the majority shareholder 
which, however, is not feasible because of the requirement of a prior approval of the Czech National Bank and at 
the time of application for Czech National Bank’s approval the date of the ownership transfer is not known. 
Therefore it is expected that there will be a certain delay between the valuation date and the date of the 
ownership transfer – this delay needs to be minimized. In particular, this means to take into account the most 
recent financial and operational data for the valuation. Should there be any regular or interim financial 
statements published after the valuation day but before the date of submission of the request for approval at the 
Czech National Bank, the valuation should be reviewed and the valuation date updated in order to reflect the 
most accurate date.ýeská Národní Banka, 2010, p. 9) 
 
,Q LWV JXLGHOLQHV WKH &]HFK 1DWLRQDO %DQN SRLQWV RXW WKH SUREOHP RI WKH WLPH VHTXHQFH RI WKH VTXHH]HRXW
SURFHGXUHWKHPDMRULW\VKDUHKROGHU
VLQWHQWLRQWRLPSOHPHQWWKHVTXHH]HRXW !DSSRLQWDQYDOXDWLRQH[SHUW !
DSSOLFDWLRQIRUDSSURYDORIWKH&]HFK1DWLRQDO%DQN !WUDQVIHURIRZQHUVKLSRIWKHPLQRULW\VKDUHKROGHUVWRWKH
PDMRULW\7LPHODJEHWZHHQWKHGHFLVLRQRQWKHWUDQVDFWLRQYDOXDWLRQDQGWUDQVIHURIRZQHUVKLSLHZUDSSLQJXS
WKHGHDOZLOOEHDWOHDVWVHYHUDOZHHNVVLQFHWKH&1%KDVJRWGD\VWRLVVXHLWVDVVHVVPHQW LQPRVWFDVHV
KRZHYHUHYHQVHYHUDOPRQWKV&]HFK1DWLRQDO%DQNDOVRZDUQVDJDLQVWWKHSUREOHPZKLFKFDQEHHQFRXQWHUHGLQ
UHDOOLIHEXVLQHVV*LYHQWKDWWKHODZGRHVQRWFOHDUO\GHILQHWKHGDWHRQZKLFKWKHYDOXDWLRQVKRXOGEHPDGHWKH
PDMRULW\ VKDUHKROGHUV ZKR WDNH FDUH RI WKH H[SHUW YDOXDWLRQ UHSRUW PD\ SURYLGH WKH H[SHUW ZLWK RXWGDWHG
LQIRUPDWLRQILQDQFLDOVWDWHPHQWVLQSDUWLFXODUZKLFKRIFRXUVHPRYHVWKHYDOXDWLRQGDWHIXUWKHULQWKHSDVW

9DOXDWLRQIRU0HUJHUVDQG$FTXLVLWLRQV
,QWKHODVWSDUWRIWKLVSDSHU,ZRXOGOLNHWRVKRZKRZWKHYDOXDWLRQIRUWKHPHUJHUVDQGDFTXLVLWLRQVLPSDFWVWKH
ILQDQFLDOVWDWHPHQWVRIFRPSDQLHVSDUWLFLSDWLQJRQWKHWUDQVDFWLRQ

0HUJHUVDFTXLVLWLRQVDQGRWKHUWUDQVDFWLRQVZLWKWKHFRPSDQLHVDQGEXVLQHVVHVDUHUHJXODWHGLQWKHVHYHUDOOHJDO
GRFXPHQWVLQ&]HFKUHSXEOLFHVSHFLDOO\$FW&ROODQG$FW&ROO(YHQWKRXJKWKHVHFRGHVRIODZ
ZHUHGHVLJQHGWRSULPDULO\UHJXODWH WKHSURFHGXUDODVSHFWVRI WKHWUDQVDFWLRQV WKH\KDYHVLJQLILFDQWFRQVHTXHQFHV
IRUWKHLUDFFRXQWLQJDQGILQDQFLDOUHSRUWLQJLQWKHILQDQFLDOVWDWHPHQWVDVZHOO)URPWKH&]HFKDFFRXQWLQJDQGWKH
&]HFKILQDQFLDOUHSRUWLQJSHUVSHFWLYHWKH$FW1R&ROODQGLWVLPSOHPHQWLQJRUGLQDQFHQR&ROO
WRJHWKHU ZLWK WKH UHOHYDQW &]HFK$FFRXQWLQJ 6WDQGDUGV DUH FUXFLDO 8QOLNH WKH 8QLWHG 6WDWHV RI $PHULFD RU WKH
8QLWHG.LQJGRPZKHUHWKHFRQWHQWRIWKHILQDQFLDOVWDWHPHQWVLVUHJXODWHGDWWKHOHYHORIWKHILQDQFLDOVWDWHPHQWV
DQG LQ SDUWLFXODU WKURXJK WKH VWDQGDUGL]DWLRQ RI EHVW DFFRXQWLQJ SUDFWLFHV WKH&]HFK5HSXEOLF KDV D WUDGLWLRQ RI
UHJXODWLRQRI ILQDQFLDO UHSRUWLQJ WKURXJK UHJXODWLRQRI DFFRXQWLQJ DORQH LH WKH UHJXODWLRQRI WKHERRNNHHSLQJ
$FFRXQWLQJDVVXFKWKHUHIRUHGRHVQRWDOORZWRIROORZVXEVWDQFHRIWKHWUDQVDFWLRQVRPHWLPHVEXWUDWKHULWVIRUPDO±
WHFKQLFDODVSHFWVZKLFKDUHZHOOGHILQHGE\ WKH ODZ:HFRXOGVD\ WKDWDFFRXQWLQJRIWHQPXVWJLYHSUHIHUHQFH WR
IRUPRYHUWKHFRQWHQWZKLFKEULQJVDORQJWKHFRPSOLDQFHZLWKWKHOHWWHURIWKHODZDQGOHJLVODWLYHSULQFLSOHVEXWDW
WKHVDPHWLPHFDSWXUHVWKHWUXHHVVHQFHRIWKHWUDQVDFWLRQOHVVDFFXUDWHO\

%HIRUH,PRYHRQZLWKP\UHDVRQLQJOHWPHVSHQWDVKRUWWLPHRQGHILQLQJWKRVHEDODQFHVKHHWLWHPVWRZKLFKWKH
UHVXOWVRIWKHH[SHUWRSLQLRQPDWHULDOL]HVGLUHFWO\7KHVHDUHLWHPVRIYDOXDWLRQGLIIHUHQFHVDQGWKHUHYDOXDWLRQ7R
GHILQH WKHVH,¶PJRLQJ WRXVH WKH WH[WRI2UGLQDQFHQR6E7KHUHDUH WZRLWHPV LQ WKHDVVHWSDUWRI WKH
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EDODQFHVKHHWLHYDOXDWLRQGLIIHUHQFHVDQGWKUHHLQWKHHTXLW\SDUWRIWKHEDODQFHVKHHWFDSLWDOIXQGVWKDWLQWHUHVWV
XV/HW¶VWDNHDFORVHUORRNDWWKHDVVHWEDVHGYDOXDWLRQGLIIHUHQFHV

"Valuation difference on acquired assets is positive (active) or negative (passive) difference between the 
valuation of a business or business division acquired mainly by purchase, investor’s deposit or by merger and the 
sum of its net assets (i.e. assets decreased by liabilities) valued at the historical prices coming from the accounting" 
(Vyhláška 500/2002 Sb.) 
 
"Goodwill is positive (active) or negative (passive) difference between the valuation of a business or business 
division acquired mainly by purchase, investor’s deposit or by merger and the sum of its net assets (i.e. assets 
decreased by liabilities) valued at current prices coming from the up-to-date valuation report." (Vyhláška 500/2002 
Sb.) 
 
,QERWKFDVHVLWLVDGLIIHUHQWLDOTXDQWLW\DVVWDWHGLQWKHLUGHILQLWLRQ7KHFUXFLDOGLIIHUHQFHKRZHYHULVWKHYDOXH
DWZKLFK WKHDVVHWV DQG OLDELOLW\ DUH UHFHLYHGDW WKHDFTXLULQJFRPSDQ\EHFDXVH WKDWYDOXHQHHGV WREH VXEWUDFWHG
IURPWKHYDOXHRIWKHEXVLQHVVDVDZKROH2EYLRXVO\WKHUHLVDQLQGLVSXWDEOHDGYDQWDJHRIWKHPHWKRGRI9DOXDWLRQ
GLIIHUHQFHRQDFTXLUHGDVVHWVWKHKLJKOHYHORIWUDQVSDUHQF\DVWKHZHOOGRFXPHQWHGKLVWRULFDOYDOXHFRVWRIWKH
DVVHWVDQGOLDELOLWLHVLVXVHGLQWKHFDOFXODWLRQ7KH*RRGZLOOFRQFHSWRQWKHRWKHUKDQGDOORZVXVWRUHPRYHDQLVVXH
RIRXWGDWHGKLVWRULFDOFRVWFRPLQJIURPWKHERRNVEXWDWWKHVDPHWLPHEULQJVDORQJWKHLVVXHRIYDOXDWLRQEDVHGRQ
HVWLPDWHV DQG FHUWDLQ OHYHO RI VXEMHFWLYLW\ ZKLFK ZLOO VXEVHTXHQWO\ EHFRPH WKH YDOXDWLRQ RI WKHVH DVVHWV LQ WKH
ILQDQFLDOVWDWHPHQWVRIWKHUHFLSLHQW

2Q WKH OLDELOLWLHV VLGH ZH FDQ ILQG WKH IROORZLQJ HTXLW\ LWHPV DULVLQJ IURP WKH RZQHUVKLS WUDQVDFWLRQ ZLWK
FRPSDQLHV

"Revaluation differences in transformation of companies includes differences between the valuation of assets and 
liabilities in the accounts of the company being acquired (...) and the value of assets and liabilities valued in the 
transformation of a company according to the Act 125/2008 Coll. of the balance sheet date for valuation. For the 
purposes of this Act  the balance sheet date for valuation means a day on which the final accounts used for the 
valuation of assets and liabilities by an expert were prepared." (Vyhláška 500/2002 Sb.) 
 
"Differences of transformation of companies includes differences arising from balance sheet operations such as 
eliminating the reciprocal receivables and payables or any other modifications required by the law, for example, 
excluding specific assets and liabilities, which cannot be recognized in the financial statements of the successor 
company under the current legislation." (Vyhláška 500/2002 Sb.) 
 
"Differences in valuation for transformation includes valuation differences  related to the increase or decrease in 
the assets or liabilities recognized in the financial statements prepared for the project of the transformation in the 
period of the balance sheet date and the day when the transformation is registered in the Commercial Register." 
(Vyhláška 500/2002 Sb.) 
 
7KHGHILQLWLRQV WDNHQIURP9\KOiãND RUGLQDQFHQR6EVHHPWREHVHOIH[SODQDWRU\ LW VHHPV WREH
XQGHUVWDQGDEOHZKDWWKHVHFDSLWDOIXQGVFRQWDLQDWOHDVWIURPWKHWHFKQLFDOSHUVSHFWLYHODZSHUVSHFWLYH,QWHUPV
RIHFRQRPLFH[SODQDWLRQLWLVPXFKWRXJKHUWRDQVZHUWKDWTXHVWLRQ,QWKHFDVHRIWKHFDSLWDOIXQG5HYDOXDWLRQLQ
WUDQVIRUPDWLRQRIFRPSDQLHVXQGHUVWDQGWKDWLVEDVLFDOO\DQRIIVHWRIZKDWWKHYDOXHRIDVVHWVZDVLQFUHDVHGEDVHG
RQ WKHYDOXDWLRQFDUULHGRXWE\ WKHH[SHUW LH UHYDOXDWLRQRI WKHVHDVVHWVDQG OLDELOLWLHV WR WKHLU IDLUPDUNHWYDOXH
7KH TXHVWLRQ LVZKHWKHU WKLV DGGLWLRQDOO\ IRXQG YDOXH LV WKH YDOXH HDUQHG E\ WKH FRPSDQ\ GXULQJ LWV SUHYLRXV
ZRUNRUZKHWKHULWLVRQO\WKHYDOXHRIDWHPSRUDU\QDWXUH&RPSDQ\RZQHUVZRXOGFHUWDLQO\ZRQGHUZKHWKHULWLV
SRVVLEOH WR GUDZ WKDW YDOXH IURP WKH FRPSDQ\ WKURXJK WKH SURILW VKDULQJ RU GLYLGHQG SD\PHQWV 7KHUH DUH WZR
RSLQLRQVVRPHDUJXH WKDW WKLVDGGLWLRQDOO\IRXQGYDOXH LVDFWXDOO\UHDOL]HGRQO\ZKHQUHVSHFWLYH WKHDVVHWZLOOEH
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PDUNHWHG WKXV WKH DGGLWLRQDOYDOXHZLOOPDWHULDOL]H WR DFWXDO HDUQLQJV2WKHUV DUJXH WKDW WKLV DGGLWLRQDO YDOXHKDV
EHHQFRQILUPHGE\WKHRQJRLQJWUDQVIRUPDWLRQDFTXLVLWLRQVRIFRPSDQLHV

)RUWKHYDOXDWLRQRIWKHFRPSDQ\DVZHOODVIRUYDOXDWLRQRIDQ\RWKHUSURSHUW\RUOLDELOLW\DSURSHUFKRLFHRID
YDOXDWLRQGDWHLVHVVHQWLDO7KLVLVHVSHFLDOO\WUXHLQFDVHVRIVHDUFKLQJIRUWKHPDUNHWYDOXHVLQFHWKHFRQGLWLRQVLQ
WKHUHOHYDQWPDUNHWVFDQFKDQJHUDSLGO\HYHQLQDPDWWHURIGD\VDQGKRXUV9DOXDWLRQ'DWHZLOOWKHUHIRUHEHFUXFLDO
WRWKHVL]HRIWKHUHYDOXDWLRQGLIIHUHQFHVDVGHVFULEHGDERYHERWKWKHDFWLYHDQGSDVVLYHRQHV

$QHZGLPHQVLRQFRPHVLQWRTXHVWLRQWKHYDOXDWLRQGDWHZLWKWKHDPHQGPHQWRI$FWQR&ROO7KLV$FW
ZLWKHIIHFWIURPVW-DQXDU\DOORZVWRFKRRVHDVWKHHIIHFWLYHGD\RIWKHPHUJHUDOPRVWDQ\GD\LQWKHGD\
SHULRGSULRU WR WKH GDWHRI DSSOLFDWLRQ IRU UHJLVWUDWLRQRI WUDQVIRUPDWLRQ LQ WKH&RPPHUFLDO5HJLVWHUPRUHRYHU LW
DOORZVWRVHWWKHGD\RIWKHUHJLVWUDWLRQLQWKH&RPPHUFLDO5HJLVWHUDVDQHIIHFWLYHGDWH$IWHUWKHDPHQGPHQWLWLV
DOVR SRVVLEOH WR VHSDUDWH VR FDOOHG %DODQFH 6KHHW GDWH LH WKH GDWH RQ ZKLFK WKH UHJXODU RU LQWHULP ILQDQFLDO
VWDWHPHQWVZLOOEHGUDZQXSZKLFKWKHYDOXDWLRQH[SHUWZLOOXVHWRSHUIRUPWKHYDOXDWLRQRIWKHFRPSDQ\DQGZKLFK
DOVREHFRPHVWKHVRXUFHGDWDRIWKHSURMHFWRIWKHWUDQVIRUPDWLRQ*DLQVRUORVVHVUHODWLQJWRGLVSRVDOVRIDVVHWVDQG
OLDELOLWLHV UHFRUGHG LQ WKH ILQDQFLDO VWDWHPHQWV VXEPLWWHG WR WKH YDOXDWLRQ H[SHUW WKDW KDYH RFFXUUHG EHWZHHQ WKH
%DODQFH6KHHWGDWHDQGWKH)LQDO$FFRXQWVGDWHLHWKHILQDODFFRXQWVRQWKHHIIHFWLYHGD\RIWKHPHUJHUVKRXOGEH
UHIOHFWHGLQWKHFDSLWDOIXQGFDOOHG'LIIHUHQFHVLQYDOXDWLRQIRUWUDQVIRUPDWLRQ$JDLQWKHTXHVWLRQDULVHVZKDWLV
WKHQDWXUHRIWKLVLWHPLQHTXLW\DQGKRZWRPDQDJHLW"

/HW
VFRQWLQXHRXUFRQWHPSODWLRQZLWKWKHDQDO\VLVRIDOWHUQDWLYHVRIGHSOR\PHQWRIWKHEDODQFHVKHHWGDWHDQGWKH
YDOXDWLRQGDWH/HW
VVWDUWZLWKLQP\RSLQLRQLGHDOWLPHVHTXHQFHIRUEXVLQHVVWUDQVIRUPDWLRQWKHGD\RIDJUHHPHQW
RQ WKH PHUJHU ZKLFK ZRXOG DOVR EHFRPH DQ HIIHFWLYH GDWH RI WKH WUDQVIRUPDWLRQ %DODQFH VKHHW GDWH IRU WKH
YDOXDWLRQZRXOGEHVHWRQWKHGD\SUHFHGLQJWKHDSSURYDORIWKHSURMHFWZKLFKZRXOGDOORZWRREWDLQWKHQHFHVVDU\
LQIRUPDWLRQ WR LPSOHPHQW DPHUJHU HVS WKH H[FKDQJH UDWLR RI VKDUHV LQ WKH VXFFHVVRU FRPSDQ\ DVZHOO DV DQ
DGHTXDWHFRPSHQVDWLRQIRUWKHVHWWOHPHQWRIGLVVHQWLQJVKDUHKROGHUV:RUNRQWKHPHUJHUZLOOJRRQDQGZLWKLQWKH
WZHOYH PRQWKV IURP WKH HIIHFWLYH GDWH WKH DSSOLFDWLRQ IRU UHJLVWUDWLRQ RI WKH PHUJHU ZLOO EH VXEPLWWHG DW WKH
&RPPHUFLDO5HJLVWHU,IWKH&RPPHUFLDO5HJLVWHUDFFHSWVWKHDSSOLFDWLRQDQGSURFHHGVZLWKWKHUHJLVWUDWLRQRIWKH
WUDQVDFWLRQ LWZLOODOVRFRQILUPWKHVXFFHVVIXOPHUJHUDQGIRUPDWLRQRI WKHVXFFHVVRUFRPSDQ\DVRIWKHHIIHFWLYH
GDWH ,Q WKLVVFHQDULR WKHYDOXHRI WKHFDSLWDO IXQG'LIIHUHQFHV LQYDOXDWLRQ IRU WUDQVIRUPDWLRQZLOO DOZD\VEH
]HURLHWKHDPRXQWRIHTXLW\LWZLOOQRWEHDUWLILFLDOO\LQFUHDVHG

&XUUHQWOHJLVODWLRQKRZHYHUHQDEOHVRWKHURSWLRQVRIGHSOR\LQJRIWKHHIIHFWLYHGDWHWKHEDODQFHVKHHWGDWHDQG
WKHYDOXDWLRQGDWHRI WKHPHUJHU7KHHIIHFWLYHGDWHPD\SUHFHGH WKHGDWHRQZKLFK WKHPHUJHUSURMHFW LVGUDIWHG
KRZHYHUZRUNIORZFUHDWHVWRRPDQ\RSSRUWXQLWLHVIRUPDQLSXODWLRQ7KHHIIHFWLYHGDWHDQGWKHGDWHRIYDOXDWLRQLQ
WKLVVFHQDULRZRXOGQRWEHORJLFDOO\WLHGWRDQRWKHUVWHSVRIWKHSURMHFWDQGZRXOGPDNHWKHSURMHFWDQGHDV\WDUJHW
IRUOLWLJDWLRQRIWKHGLVVHQWLQJVKDUHKROGHUV,WZRXOGDOVRPDNHDQDFFRXQWLQJRIWKHWUDQVDFWLRQTXLWHFRPSOLFDWHG
WKHFRPSHQVDWLRQRIWKHGLVVHQWLQJVKDUHKROGHUVQHHGVWREHERRNHGLQWKHILQDODFFRXQWVRIWKHDFTXLUHGFRPSDQ\
DQGWKDWFDQQRWEHGRQHSURSHUO\LIWKHHIIHFWLYHGDWHLVVHWWRWKHGD\LQWKHSDVW7KHUHLVDQRWKHULVVXHZLWKWKLV
VFHQDULR ,W WDNHV XV EDFN WR WKH TXHVWLRQZKHQ GRHV WKH VXFFHVVRU FRPSDQ\ WUXO\ VWDUW WR H[LVW" ,V LW UHDOO\ WKH
HIIHFWLYHGDWH"2ULVLWWKHGD\RIDSSURYDORIWKHPHUJHU"

7KHWKLUGRSWLRQLVWKHGHSOR\PHQWRIWKHUHFRUGGDWHDIWHUWKHGD\RIDSSURYDORIWKHPHUJHUSURMHFWDQGDVDODVW
UHVRUWHYHQWRWKHGDWHRIUHJLVWUDWLRQRIWKHPHUJHULQWKH&RPPHUFLDO5HJLVWHU([SHUWYDOXDWLRQPXVWEHGRQHDVRI
WKHGDWHRIWKHODVWILQDQFLDOVWDWHPHQWVSULRUWRWKHDSSURYDORIWKHWUDQVIRUPDWLRQSURMHFW7KLVVLWXDWLRQWKHUHIRUH
LQGLFDWHVWKHIROORZLQJWLPHVHTXHQFHYDOXDWLRQRIWKHGLVVROYHGHQWLWLHV !SURMHFWRIWKHPHUJHU !HIIHFWLYHGDWH
IRU WKHPHUJHU7KLVPHDQV WKDWEHWZHHQ WKHGDWHRISUHSDUDWLRQRI ILQDQFLDOVWDWHPHQWVYDOXDWLRQGRQHE\H[SHUW
DQGWKHHIIHFWLYHGDWHWKHUHPLJKWEHPRUHWKDQD\HDURIGHOD\ZKLFKFDQEULQJVLJQLILFDQWFKDQJHVLQWKHLQWHUQDO
DQGH[WHUQDOFRQGLWLRQVDIIHFWLQJWKHYDOXDWLRQPRGHODQGWKHUHIRUHWKHUHVXOWLQJYDOXH([SHUWRSLQLRQGUDZQXSDW
WKHEHJLQQLQJRIWKHFRQYHUVLRQSURFHVVPD\EHLUUHOHYDQWDVRIWKHHIIHFWLYHGDWH

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$FNQRZOHGJHPHQW
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DXWKRUVJUDWHIXOO\DFNQRZOHGJH
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